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TRANSPORTATION SERVICES AGREEMENT
between
THE TOWN COF MIAMI LAKES
and
MV CONTRACT TRANSPORTATION, INC.
for
BUS OPERATIONS SERVICES

THIS AGREEMENT is made and enterad into as of this 1st day of November, 2018 by and between
MV Contract Transpartation, Inc., 3 Delaware corporation with principal offices at 5810 N. Central
Expressway, Suite 1145, Dallas, TX 75206 (the "Contractor”), and the Town of Miami Lakes, a
municipal corporation in the State of Florida, with 2 principal office located at 6601 Main Street,
Miami Lakes, FL 33014 (the "Town").

WITNESSETH:

WHEREAS, on August 15, 20186, the Town issued Request for Propesals ("RFP7) 2016-44
Bus Opearations Servicas which includes the Proposal Terms and Conditions, Scope of Services,
Proposal Requirements and Selection Process and all associated Exhibits, Forms, and associated
addenda, which are collectively referred to as the "RFP 2016-44" and which |s attached hereto and
incorparated hersin as Exhibit “A;" and

WHEREAS, on September 9, 2016, the Contractor submitted a response to RFP 2016-44,
hereinafter referred to as the "Contractor's Proposal” and the terms of which are incorporated herein
by reference and which is attached hereto and incorporated herein as Exhibit "B;" and

WHEREAS, the aforementionad Exhibits “A" and "B" shall collectively be referred to as the
"Contract Documents" and are specifically incorporated into this Agreement; collectively this is the
"Agresment,” and

WHEREAS, the Contractor has agreed to provide Fixed Route Girculator Services and On-
Demand Services ("Services”) and to be bound by the terms and conditions of RFP 2016-44,
attached hereto and incorporated herein as Exhibit "A", and the terms of Contractor's Proposal
attached hereto and incorporated herein as Exhibit "B

WHEREAS, the Town desires to procurs from the Contractor such services for the Town in
accordance with the terms and conditions of this Agreement.

NOW, THEREFORE, in considerafion of the mutual covenants and agreements herain
containgd, the parties heretn agree as follows:
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1. Definitions

The foliowing words and expressions used In this Agreement shall be construed as follows,
axcept when it is clear from the context that another meaning is intended:

Agreement means this document, which has been executed by the Contractor and the Town,
which contains the terms and conditions.

Agreement Date means the date on which this Agreement is effective, which is the date set forth
ahove.

Additional Services means bus service requested by the Town that is in addition to the day ta
day fixed route and on-demand bus service.

Bus{es) means the vehicle(s) furnished to the Contractor by the Town for use in providing the
Services.

Contract Documents means collectively the RFP, the Contractor's Response, the RFP, change
orders, amendments, invoices, payment, and all other related documents and attachments issued
hereto,

Contractor shall mean MV Contract Transportation, Inc, and its permitted successors and
assigns.

Days shall mean Calendar Days, except where specifically stated to mean Business Days.

Fixed Route Bus Service shall mean circulator bus service provided for the fixed route
established by the Town and as may be revised from time to time.

Fixed Route Schedule{s) means the schedulels) established tor each stop on the fixed routs.
On-Demand Schedule means the date, time, and locatians for pick-up and drop-off provided to
the Contractor by the Town.

Program Manager shall mean the Town Manager or the Town representative designated by the
Taown Manager for the day to day management of the Services.

Town means the Town Council of the Town of Miami Lakes or the Town Manager, as applicable:
Town Manager means the duly appainted chief administrative officer of the Town of Miami Lakes
or his/her designee.

The words Work, Services, or Program to mean all matters and things required to be done by
thie Contractor in accordance with the provisions of this Agreement.

2 In the event there is a conflict belwsen or among the provisions of the Agresment, the order of
pracadence is as follows:

1. The terms of this Agreement, as may be amended from time to time;
2. Last addendum issued

3. RFP Salicitation No. 2016-44

4_ RFP Exhibits, Solicitation No. 2018644

5. Confractor's Proposal, Solicitation No. 2016-44

3. Contractor shall deliver malerials andfor provide services in accordance with the terms of RFP
2016-44, attached hereto and incorporated herein as Exhibit "A" and with the terms of Cantractor's
Proposal attached hereto and incorporated harein as Exhibit "B"
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4, Contractor shall invoice the Town on a monthly basis for all Services provided during the prior
manth, Unless otherwise directed in writing, Contractor will use the Town's standard Involce form.
Payments will be made in accordance with Attachment "A" and the Florida Prompt Payment Act

5. This Agreement and attachments hereto constifute the entire agresment between the pariies
hereto, and iis provisions shall not be amended, except in writing, affer formal approval by both
parties,

6. The Initial contract pericd shall commence an November 1, 2016 and expire on March 30, 2018.
The Town reserves the right to extend the contract for two (2) additional one (1) year periods,
providing both partles agree to the extension and all terms, conditions and specifications remain the
same, Contract renewal shall be based on satisfactory performance, mutual acceplance, and
determination that the Contract is in the best interest of the Town,

Cosis for all Services purchased under this contract shall remain firm for the initial contract peried.
Costs for subsequent years and any extension term ysars shall be subject to adjustment at the
agreement of the parties, but in no event shall such Increases exceed five percent (5%) per year or,
whichever is less, the |atest yearly percentage increase in the All Urban Consumers Price Index
(CPI-U) (All ltems), for the Miami-Ft Lauderdale area. as published by the Bureau of Labor
Statistics, U.S. Department of Labor. Notwithstanding the foregoing, the Town and Contractor shall
negotiate in good faith eguitable adjustments to the rates set forth herein for subsequent years and
any extension farm years in the svent that the Town of Miami Lakes, Miami-Dade County, the State
of Flonda, federal government or any other government -enfity with jurisdiction over any location
where Services are provided under this Agreement adopts any law, rule, reguiation or order relating
to minimum wage, which has the effect of decreasing Contractor's expected revenue or increasing
Contractor's costs to deliver the Services under this Agreement. For the avoidance of doubt, such
adjustments refating to minimum wage shall not be subject to a cap of 5% or the percentage
increase In CPI-U,

Any requested price fncrease shall be fully documented and submitied to the Town at least ninety
(80) days pror to the contract anniversary date Any approved cost adjustments shall become
effective upon the anniversary date of the contract In the event the CPI or indusiry costs deciing, the
Town shall have the right to receive from the Contractor a reasenable reduction in costs that reflect
such cost changes in the industry

The Town may, sfter examination, refuse to sccept the adjusted costs if they are not propery
docurmented, increases are considered to be excessive, or any decreases are considered to be
insufficient, In the event the pariies are unable to agree upon an appropriate rate adjustment, then
this Agreement may be terminated by either party upon giving sixty (60} days' written notice to the
other party.

7. The Town may, at any lime, request malerial changes in the scope of work or the volume of
Services to be provided by Contractor hereunder by issuing & Change Order  Change Orders must
be agreed to in writing by Contractor. In the event such changes will have the effect of decreasing
Contractor's expected revenue or increasing Contractor's cosis fo deliver the Services under this
Agreement, the parties shall meet to negotiate an equitable adjustment to Contractar's rate, and the
Agreement will be amended accordingly by written Change Order. |f the parties are unable o agree
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upan an appropriate rate adjustment, this Agreement may be terminated by either party upon giving
sixty (80) days’' wnitten notice to the othar party.

8. In the event Services are scheduled o end because of the explration of this contract. the
Contractor shall continue the service upon the request and written -authorization of the Town
Manager The extension period shall not extend for more than ninety (80) days beyond the
expiration date of the existing contract. The Contractor shall be compensated for the service at the
rate(s) in effect when the Town invokes this extension clause.

8. Funding for this Agreement is contingent on availability of funds and the Agreement is subject lo
amendment or termination due to lack of funds, reduction of funds andfor change in regulations,
upon sixty (60) days' notice to Contracior, In the event of termination for such lsck of funds, Town
shall pay Contractor for Services rendered through the termination date.

10. Contractor shall comply with ail provisions of all federal, state and local laws, statutes,
ordinances and regulstions thal are applicable to the performance of this agreement.

11. Contractor shall comply with all applicable requirements of Fiorida Department of Transporiation
(FDOT), United States Deparfment of Transportation (USDOT) and the Federal Transit
Administration (FTA), which shall include bul not be limited to, regulations for drug and alcohol
testing To the extent ihat any terms of this Agreement are inconsistent with the FDOT, USDOT or
FTA regulations, the requirements of the stricter regulations shall control.

12. The Contractor shall comply with all applicable requirements of the Americans with Disabilities
Act (ADA) at all times while providing Bus Services for public transportation, To the extent that any
termss of this Agreement are Incansistent with the ADA, the requirements of the ADA shall contral.

13. Vehicles and licenses. Town shall provide the following three {3) vahicles lo Contractor for the
provision of Services under this Agreement:

\ehicle Identification Number {\VIN} Year Make
1NSMMNAE34DC084183 2012 £l Dorado
TNGMNACEEDC0B4192 2012 El Dorado
1FDFE4FPBADA 12828 2005 Ford

Contractor shall obtain all applicable local, county, state, and federal licenses necessary for the
provision of the bus services in Miami-Dade County, Florida, and the Contractor shall have a Special
Servites license from the County Passenger Transportation Regulatory Division The Contractor
shall also assist the Town in obtaining any further county, state or federal authorizations

14. Compliance with Permits and Licenses: Contractor shall perform the Services under this
Agreement in compliance with applicable federal, state, and local laws, rules. and ordinances
applicable to the Services. Contractor shall be responsible for obtaining, at its own cost and
expense, any and all licenses and/or pemits required to perform the Services, provided, however,
that the Town shall be tesponsible and pay for all vehicle licensing, fess, registration, and taxes
applicable to all vehicles provided by the Town. Contractor will keep the buses free and clear of all
levies, liens, and encumbrances, including fines. The Contractor will timely pay all fines and charges
due to lack of vehicle license plates or permits, speeding and simifar charges that may be lawfully
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imposed by reason of the Contractor’s failure to comply with the rules, regulations and order of these
regulatory bodies so as to avoid any impact on the availability of the buses for service.

If fines or other charges for which the Caontractor is respansible are levied, assessed, charged or
imposed against the Town, he Town will notify the Contractor in writing of this fact. The Town may
pay any fine or their charge, whether levied, assessed, charged, or imposed against the Town for
the Contractor. In the event payment [s made by the Town, the Contractor will reimburse Town
within seven (7) calendar days after receipt of writlen nofification by the Town or the Town may
recoup the casts incurred from any payments due to the Contractor,

15 Program Plans. The System Safety Program Plan ("SSPP") and the Security Safety Plan (“SPP7)
submitted as part of the RFP and as approved by FDOT. which is required fo ensure compliance
with Rule Chapter 14-90, FA.C. is hereby incorparated into and made & part of this Agreement
Should any conflicts exist in the requirements of this Agreement and the requirements of the SSPP
and SPP, the SSPP and SPP will take precedencs.

These plans shall serve as the Operations Manual. The Town may, at its sole discretion require
additions to the Operations Manual,

16, Contractor's Personnel

I Avaliability. The Contractor agrees that the Contractor will at all times employ, maintain and
assign to the performance of the Services a sufficient number of competen{ and qualified
personnel necessary in accordance with the Agreemsnt Subject to Section 6. the
Contractor agrees to adjust staffing levels or to replace any employees if so directed by the
Town, should the Town make a determination, in its sole discretion, that said staffing is
inappropnate or that any individual is not performing in a manner consistent with the
requirements for their position. Any staffing changes not requested by the Program Manager
shall require prior approval by the Program Manager and compliance with all other personnel
requiremants.

i Management and Control: All Contractor employees performing Services on behalf of
Contractor under this Agreement shall at all times be under Confractor's exclusive dirsction
and control  Such employeas shall at all fimes be employess of Contractor and not
independent contractors. Cﬂnﬁactgr shall pay all wages, sajaries and other amounts due its
amployees, and shall be responsible for all reports and obligations with respect to such
employees, such as social secunty, Income tax withholding, unemployment compensation,
workers compensation insurance, and simitar matters. It is highly desirable that any psrson
hired by the Contractor for this agreement be able to read and write in English-and preferably
also in Spanish. The Contractor will establish and maintain an effective driver safety
program, an occupational healthr and safety program, a drug testing awareness program and
will maintain a drug-free workplace that meets FTA guidelines. In addition to operating and
supervising the service, the Contractor's personne! will be responsible for distribution of
passenger infarmation materials on the buses and in the field, as directed by the Town, It is
Contractor's responsibility to equip and maintain radio communication between supervisor
and driver,

Using a standard form furnished by Contractor and subject to approval by the Town, drivers
must conduct 8 pre-trip Inspection of the vehicle prior to each shift and must complete the
shift with a post=trip inspection of the same vehicle, Supervisor will maintain written records
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of each pre-trip and post-trip vehicle inspection respective lo each driver, shift and vehicle
assigned. If the driver changes vehicle mid-shift, a new inspection form must be initiated and
completed.

Drivers:  The drivers employed by the Contractor for the purpose of providing the bus
services shall be properly licensed operators. The drivers shall possess the quahﬁcatlnns as
required by the State of Florida and Miami-Dade Cuunty Fiorida, including & current
commercial driver's license with a passenger endorsement. The Contractor shall ensure that
all drivers are familiar with and trained in the Town's and Contractor's policies and
procedurss related lo the provision of Services hersunder.  The Town may send a
representative to any of the Contractor's driver training classes to present the Town's vision
of what fs expected of the transit system. Drivers shall be fully trained in defensive driving
and vehicle handling. Drivers shall be trained in the handling of safety scenarias to include
emergency first aid/CPR and in the special skills required to provide transporfation to elderly

‘and disabled individuals. Drivers shall be in good physical condition to be able to assist

elderly or disabled passengers with ingress and egress from the bus and to assist with the
loading and off-loading of packages from the bus. Drivers shall be trained to operats all
types of buses (including reserve buses) in service, wheelchair lifts and securement

systems, and other equipment that they may be expecied o use during service hours.

Contractor shall continuously menitor driver performance and shall periodically conduct
refresher training, as needed to ensure retention of skills and driver perfermance. Regularly
assigned drivers or trained back-up drivers shall be availatle and on time daily to ensure
consistent and reliable service. Passengers must never be kept wailing, except where

schedules are maintained. Drivers are required to have a thorough knowledge of traffic

regulations along the route and the schedule time points. Drivers shall be sensitive to
ridership comforts, including but nat limited to. the interior temperature on their respeciive
vehicle, cleanliness of vehicles, noise levels within vehicles, efe.

Drivers may not use a callular phone while the bus is in service. Driver must be subject fo
distiplinary action should this occur. Driver shall not take lunch hour or breaks inside or
close by hisfher vehicle,

Al all fimes while performing their duties, drivers must maintain 8 clean and neat
appearance. Drivers must aiso adhere 10 a code of personal grooming and hygiene
established by the Confractor The Contractor shall periodically provide standardized
uniforms at no charge to each driver  The uniform shall identify the name of the Town and
Town logo. The uniform shall pot include the Contractor's name. The uniforms must be of
sufficient quantity to maintain good grooming and be clean and neal and womn at 2l times
during performance of Services. The Contraclor will provide 5 sample of the uniform for the
Town Manager's approval prior to use. Any driver not wearing the approved uniform while
on duty Is prohibited from perfarming Services under the Agreement. Each driver and bus
shail have an accurate timepiece avallable and in clear sight at all times during vehicle
operation. Contraclor shall supply and each employee must visibly wear a neck strap or clip-
on badge bearing employee's name, pholograph and identification number. Contractor must
centrol all identifying materials which are provided to employees; at minimum the Contractor
must require that all ID materials must be returnad by the employse upon separation,
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At a minimum the following shall be in the driver's possession whenever in Servica: All
current established/published schedules for the Fixed Route Service, incident/accident
notification forms, defect cards, a penipencil, paper, taps, comment cards and complaint
forms, other appropriate material as specified by the Town,

17 Supervision: Contractor shall provide road supervision as required to monitor drivers, buses,
quality of service, and adherence to all established routes and time schedules, and o respond o
smergency calls, The Contractor shall provide knowledgeable, effective supervisory staff to support
the transit operation. The Contractor will recruit, hire, train and empioy supsrvisory personnel,
including & site manager, dispatchers and road supervisors for the purpose of overseeing the
operation of service, and to ensure safe, reliable transit service. All personne! assigned to this
project shall be knowledgeable of the circulator service. All project personnel shall maintain 2
professional, courteous atfitude, answering to the best of thair ability any passenger guestions
regarding the provision of service. Discourtesy, rudeness or the use of profanity will not be lolsrated
and shall be grounds for immediate removal of the offending employee from performing work within
the program. Drivers and dispalchers shall accurately complete and submit the required operating
reports dally. Coniractor shall provide annual quality/safsty workshops for all emplayees. Contractor
shall provide manuals related to personnel policies and procedures, and maintain an ernpl.oyee
acknowledgment file with employee signature indicating they have read and fully understand its
contents, The Town reserves the rightto request additional trainings and meetings with Contracior's
parsonnal

18. Safety: The Contractor shall develop, implement. and maintain a farmal safety program including
periodic safety mestings. participation in safety organizations, safety incenfives offered by the
Contractor to drivers and other employees, and participation in risk management activities under the
auspices of the Coniractor's insurance camer of other organization, The Contractor shall provide an
outiine of said safety program, including periodic updates to the Town. The Contractor will require all
drivers, dispatch personnel, and supervisors to participate in the safety program,

19. The Contractor shall not aperate 2 bus under performance of the Services unless it is in sound
mechanical condition and safe operating condition, and in conformity with all applicable local, state,
and federal safety regulations. The Contractor will clean and fumigate the buses The (nterior of the
bus shall be maintained In a clean manner by the drivers daily. The Contractor will be expected to
adhere lo these siandards The Contractor will ensure that vehicles are operated safely and in a
manner that will prevent excessive wear and tear. Any indication of abuse of the busas noted oy the
Town will be brought to the attention of the Contractor for corrective action. Repairs made necessary
as a resull of abusive operation of the equipment by the Contractor's persannel will be billed to the
Contracior,

20. Each party shall promptly notify the other upon becoming aware of any circumstances that may
reasonably be expected to jecpardize the timely and successful performancs of the Services. The
Contractor shall notify the Town of any mechanical or service imegularity which will include, but not
be limited to, bus breakdowns, maintenance issues, accidents, incidents, camplaints, service delays,
detours, schedule adherance problems and video camera operation. Nofification should not be more
than one (1) hour after an incident involving personal injury andior properdy damage and should
ocour by the end of the service day for other incidents. Verbal notification must be followed by
written documentation from the Contractor to the Town.
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21, In accordance with the Town's SSPP, attached hereto and incorperated herein, the Contractor
shall rmplamem and maintgin formal and expedfant procedures to respond to all orculator senvice
accidents, disturbances, passenger injuries or fatalities, and any other service interruptions or
failures. These shall be reported to the Town in a timely manner. All traffic accidents Invalving
circulator service vehicles, Irrespective of injury or damage, shall be immediately reported to the
Town of Miami Lakes Pdlice Department. The Contractor shall advise the Town of Miami Lakes
Folice Department of the accident and request a police unit to investigate the accident and the Town
of Miami Lakes Police Department ID Unit to pholegraph the scene. The Town shall be immediately
notified by laiaphone by the Contractor of any accident or incident, especislly those resulting in
injury, in loss or damage to the Town andfor private praperty. Written notification shall follow within
twenty-four (24) hours. This written nofification shail describe the sequence of events and inciude
reports by driver, attendant, witness, stc. Furiher, fataiities are to be reported verbally to the Fiorida
Department of Transpartation (FDOT) within twenty-four (24) hours of the incident. followed with a
written report within the next twenty-four (24) hours. Buses involved in accidents shall be repaired
by & Town approved repair shop and billed through Coniractor's insurance or deducted from
Coniractor's invaics.

22. The Contractor shall implement a written dispute resolution process for the rapid resolution of
passanger complaints regarding the bus services. The Contractor shall document passenger
complaints and describe any actions taken to resolve such complaints and verbally report to the
Town's Program Manager the complaints and actions taken within the same business day of any
compiaint and In writing within twenty-four (24) hours.

23. Press Release or Other Public Communication. The Town may provide schedules, pamphlsts,
brochures for distribution on the buses, routes, and services, Howaver, under no circumstances
shall the Contractor without the express written consent of the Town:

L. Issue or permit to be issued any press release, advertisement or literature of any kind which
refers to the Town, or the Work being performed hersunder, unless the Contractor first
obtains the writien approval of the Town Such approval may be withheld if for any reason
the Town believes that the publication of such information would be harmiul to the public
interest or is.in any way undesirable; and

ii. Communicate In any way with any contractor, department, board, agency, council or other
organization or any person whether govemmental or private in connection with the Services
to be performed hereunder except upon prior written approval and insfruction of the Town;
and

iil. Except as may be required by law, the Confractor and Its employees, agents, subcontractors
and suppliers will not represent, directly or indirectly, that any product or service provided by
the Cantractor or such parties has been approved or endorsed by the Town,

24 Contractor Non-Performance Deductions. The Contractor acknowledges that time is of the
essence in the performance of the Services. The Contractor agrees that the deduction amounts sel
forth below are fair and reasonable, as s result of the delays described below:

I, An amount equal to the dally rate shall be deducted for each day the Contractor does not

provide Fixed Route or On-Demand passenger service, The dally rate is defined as the total
number of anticipated billable service hours for said day
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il An amount equal to one (1) haur of the hourly rate shall be deducted for 2ach occurrence in
which the Coniractor does not provide Fixed Route Cirouiator Services in a timely manner in
accordance with the Agreement and as documented by Town Staff. Timely is defined as
being within five (5) minutes of the scheduled time of arrival to each stop. In the event of
violation, Town Staff will provide written notice to the Contractor with a copy to the Town.
Excepilons to this provision can be made in the event service |s delayed due to an accident
or censtruction on the roadway, however such svents must be proactively reported on the
day of the cccurrence to the Town Manager in order to qualify.

ii.  Anamount equal 1o one (1) hour of the hourly rate for On-Demand service shall be deducted
for each passenger the Coniractor does not pickup timely for On-Demand Services. Timely Is
defined as being within ten (10) minutes of the scheduled time.

25. Staging. Upon direction of the Town Manager or designes, the Contractor shall stage the bus(es)
at Town Hall or at other such location directed by the Program Manager. The bus{es; shall be
utilized during a humcane watch orwarning fo assist in the relmﬁanfmcuaimn of Town residents,

26. Attomsy's Fees and Costs In addition to any other contractuzl atiomey's fees and costs
provisions in Exhibit "A" or Exhibit "B" in favar of the Town, Contractor hereby agrees that in the
event sither the Town or Contractor must inifiate litigation to enforce this Agresment, the prevalling party
shall be entitied to an award of reasonable attomey's fees and costs. at all levels of litigation, including
trials and appeais, including fees for liigating entitlement to and amount of attomey's fees.

27. Governing Law and Venug. This Agreement shall be interpreted and governed according {o the
laws of the State of Florida Any dispute or confiict arising out of or relating to this Agreement must
be brought enly in the Circuit Court of the Eleventh Judicial Circuit in and for Miami-Dade County,
Florida. The Parties agree such court and such court alone shall have personal jurisdiction and
venue over any action relating to this agreement and further agree to waive any rights they may
have to challenge the courl's jurisdiction over them,

28. Notice. Whenever either party desires to give written notice to the other refating to the Contract,
such must be addressed to the party for whom it is intended at the place specifisd below, and the
place for giving the notice shall remain untl it shall have been changed by written notice in
compliance with the provisions of this Article. Notice shall be deemed given on the date received or
within 3 days of mailing, if mailed through the United States Postal Service. Notice shall be deemed
given on the date sent via e-mail or facsimile. Notice shall be deemed glven via couriet/delivery
service upon the initial delivery date by the courier/delivery service. For the present, the parties
designate the following as the respective places for giving of notice
For Town! w:m a cr.:p Y m l‘he ﬁ:.-ﬂuwmg pemans a! .'he saime adﬂ'nass

Alex Rey, Town Manager & TS
Town of Miami Lakes Braﬂdan Schssd Dnraatuf nf Planmng smaadh

iamilakiesf. um»

s

6601 Main Street Thinas Fyssfer, Procorement specral A fyeq v/f@mlan// Los A j/t/

Miami Lakes; Flarida 33014
reva@miamilakes-fl ao

For Cantractor:

MY Centract Transpariation, ing,
Atin: General Counsal’s Office
5310 N, BenlratExprasswsy Suits 1145
Dallas, TX 75208

Phone: 972-391-4600

Email: ted navitskas@mytransit-com
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29. Records. Contractor will keep adequate records and supporting documentation, which concern or
reflect its Services hereunder. Records subject to the provisions of Public Record Law, Florida
Statutes Chapter 119, shall be kept In accordance with statute. Otherwise, the records and
documnentation will be retained by Cantractor for & minimum of three (3) years from the date of final
payment or fermination of this Agreement. Town, or any duly authorized agents or representatives
of Town, shall have the nght to audit, inspect, and capy all such records and documentation as aften
as they deem necessary during the period of this Agreement and during the three (3) year pariod
rioted above; provided, however such activity shall be conducted anly during normal business hours.
The Caontractor agrees fo fumish copies of any records necessary, in the opinion of the Town
Manager, to approve any requests for payment by the Caontractor.

Contractor shall also comply with the following requirements of the Florida Public Records Law
including:

8 Contractor must kesp and maintain all public records required by the Town in order to
perform Services under this Agreement.

b.  Upon request from the Town's custodian of public records, Contractor shall provide the Town
with & copy of the requested public records or aliow the records to be inspected or copied
within a reasonable time at a cost that does not éxceed the cost provided in Chapter 118,
Fiorida Stalutes, or as otherwise provided by law. )

¢ Contractor shall ensure that public records that are exempt or confidential and exermpt from
public records disclosure requirements are not disclosed except as authorized by law for the
duration of the Agreement term and following completion of the confract If the Contractor
does not transier the records to the Town.

d. Upon completion of the contract, Contractor shall transfer, at no cost to the Town all public
records in the possession of the Contractor, or keep and mainiain public records required by
the Town to perform the service under this contract. If the Contractor transfers all public
records lo the Town upon completion of the contract the Contractor shall destroy any
dupficate public records that are exempt or confidential and exempt from public records
disclosure requirements. If the Contractor keeps and maintains public records upon
completion of the contract, the Contractor shall meet all applicable requirements for refaining
public records. All records stored elecironically must be provided to the Town, upon request
from the Town's custodian of public records, in a format that is compatible with the
information technalogy systems of the Town

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE
CONTRACTOR'S DUTY TO PROVIDE PUBLIC RECORDS RELATING
TO THIS AGREEMENT, CONTACT THE TOWN'S CUSTODIAN OF
PUBLIC RECORDS VIA PHONE (305) 364-6100 x 1138; EMAIL
CLERK@MIAMILAKES-FT.GOV; OR MAIL AT TOWN OF MIAMI
LAKES, 6601 MAIN STREET, MIAMI LAKES, FL 33014,

30. Audits The Contractor agrees that the Town or its duly authorized representatives or
governmental agencies shall. until the expiration of three (3) years after the axpiration of this
Agreement and any extension thereof, have access to and the right to examine and reproduce any
of the Confractors bocks, doouments, papers and records and its suppliers, which apply to all
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matiers of the Town. Such records shall subsequently conform to Generally Accepted Accounting
Principles requiremenis, and shall only address those transactions related to this Agreemant.

The Contractor agrees to maintain an accounting system that provides accounting records that are
supportad with adegquate documentation, and adequate procedures for determining the allowability
and allocability of costs

31 Town Manager.

The Contractor must, in the final instance, sesk to resalve every difference conceming the
Agreement with the Town Manager. In the event that the Contractor and the Town Manager are
unable to resolve their difference, the Contractor may Initiste a dispute in accordance with the
procedures sel forth in Ardicle 41 herein. Exhaustion of these procedures shall be = candition
precedent to any lawsuit permitted hersunder,

32. Independent Contractor. The Contractor is engaged as an jndependent business and agrees to
perform Work as an Independent coniracior. In accordance with the status of an independent
contractor, the Contractor covenants and agrees that the Contractor will conduct business in =z
manner consistent with that status, that the Contractor will not claim to be an officer or employes of
the Town for any right or privilege applicable to an officer or employee of the Town, including, but not
limited to: worker's compensation coverage; unemployment insurance bensfits; soclal security
coverage; retirement membership, or credit

33 No Third-Party Beneficiary. The provisions of this Agresmient are for the benefit of the Parties
only, and no third party may seek to enforce, or benefit from, these provisians.

34. Force Majeure Except for the duly to make payments hereundsr when due, neither Party shall
be liable to the other Party for any losses, expenses, or damages resulting from ‘any delay in
performance or from non-performance caused by circumsiances beyond the reasonable control of
the Parly affected, including but not limited to aciz of God, fire, flood, explosion, war, terrorism;
sabotage (including, but nat limited to computer viruses), weather, embargo, traffic, failure of
carriers, extended mechanical failure, shorages of utilities, raw materials, squipment ar
transportation, action or request of govemnmental authority. strike, labor disputes, pickating, lockout,
transportation embargo, civil riot or insurrection or judicial action. The affected Party shall use
reasonable commercial efforts to avoid or remove those causes of ronperformance. In the event
that either Party is unable to perform its obiigation under this Agreement by reason of force majeure,
it shall immediately give noice thereof to the other Party.

35. Assignment or Sale of Contract. The performance of this Contract shall not be transferred
pledged, sold. delegated or assigned, in whole or in part, by the Contractor withaut the prior written
consent of the Town. MV shall provide notice to the Town in the event of a sale of the majority of the
stock or partnership sharés of the Contracior The Town may request any information it deems
necessary to review any request for assignment or sale of the Contract

Any transference without Town approval shall be cause for the Town to terminate this Contract for
tdefault and the Contractor shall have no recourse from such termination,

Nothing hersin shall sither restrict the right of the Contractor to assign monies due to, or to become
due or be construed to hinder, prevent or affect any assignment by the Contractor for the benefit of
its creditors, made pursuant to applicable law.
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36. Bankruptcy. The Town reserves the right to terminate this Agreement, if, during the term of the
Agresment the Contraclor becomes involved as a debtor in a bankruptcy proceading. or becomes
involved in a reorganization, dissolution, or liguidation proceeding. or if a trustee or receiver is
appointed over all or & substantial portion of the property of the Contractor under federal barkruptey
law or any state insolvency law

37. Indemnification and Insurance. The Cantractor shall indemnify and hold harmless the Town and
its officers, employees, agents and instrumentalities from any and all liability, losses or damages,
including attorneys’ fees and costs of defense, which the Town or its officers, employees, agenis or
instrumentalities may incur as a result of claims, demands, suits, causes of actions or proceadings of
any kind or nature arising out of, relating to or resulting from the performance of this Agreement by
the Contractor or its employees, agents, servants, partners principals or subcantractors.  The
Contractor shall pay all claims and losses in connection therewith and shall Investigate and defend
all claims, suits or actions of any kind or nature in the name of the Town, where applicable, including
appeilate proceedings, and shall pay all costs, judgments, and attomey's fees which may issue
thereon, The Contractor expressly understands and agrees that any insurance protection required
by this Agreement or otherwise provided by the Gontractor shall in no way limit the responsibility to
indemnify, kesp and save harmless and defend the Town or its officers, employaes, agents and
instrumentalities as herein provided.

Contractor, at its own expense, will at all imes during the term of this Agreement CITy insurance in
accordance with the provisions of Article 38 herein. Such insurance shall name Agency as an
additional insured. Prior to commencement of the Services under this Agreement Contractor shall
provide Agency with cerlificates-of insurance evidencing the required coverage,

38. Insurance. Without limiting any of the other obligations or lizbliities of Contractor, the Coniractor
must secure and maintain throughout the duration of this Contract, insurance of such typa and In
such amounts necessary fo protect its interest and the interest of the Town against hazards or risks
of loss as specified below. The underwriter of such insurance must be gualified to do business in
the State of Florida, be rated "B” as to management and "Class V" as to strength or better as rated
by the iatest edition of Besl's Insurance Guide, published by AM Best Company, Oldwick, New
Jersey, or ifs equivaient, The insurance carier must have agents upon whom sarvice of process
may be made in the State of Flarida. The insurance coverage must be primary Insurance with
respect o the Town, its officials, employees, agents and volunteers. Any insurance maintained by
the Town will be in excess of the Contractor's Insurance and will not contribute to the Contractor's
insurance. The insurance coverages must include a minimum of

Weorker's Compensation and Empioyer’s Liabllity Insurance.

Coverage to apply for all empioyses for statutory fimits as required by the State of Florida's Statutory
Workers' Compensation Law and &l applicable Federal faws.  The policy({ies) must include
Employer's Liability with minimum limits of $1,000,000 each accident and & waiver of subrogation
The policies must include:

1) Waiver of subrogation

2} Statutory State of Flonda

3) Limit of Liability

Employer's Liability:
Limit for each bodily injury by an accident must be at least $1.000,000 policy limit for sach accident,
perempioyee, Including bodily injury caused by dissase.

Comprehensive Business Automobile and Vehicle Liability Insurance:
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This insurance must be written In comprehensive form and must profect the Contractor and the
Town against claims for injuries to members of the public and/or damages lo property of others
arising from the Confractor's use of motor vehicles or any other equipment and must cover operation
with respect to onsite and offsite operations and insurance coverage must exiend to any motor
vehicles or olher equipment irespective of whether the same is owned, non-owned, or hired. The
lirmit of liability must not be less than $1,000,000 per occurence, combined single limit for Bodily
Injury Liability and Properly Damags Liability. Coverage must be afforded on a form no more
restrictive than the fatest edition of the Business Automobile Liability Policy, without restrictive
endorsement, asfiled by the Insurance Services Office.

Commercial General Liability ("CGL"):
This insurance must be written in comprehensive form and must protect the Contractor and the
Town against claims ansing from Injuries to members of the public or damags to propery of athers
arising out of any act or omission to act of the Contractor or any of its agents, empioyees, or
subcontractors. The limit of Kability must not be less than $1,000,000 per occurrence, combined
singte limit for Bedily Injury Liability and Property Damage Liability Coverage must be afforded on 3
primary and non-contributory basis and with a coverage form no more restrictive than the latest
edition of the Commercial General Liability Policy, without restrictive endorsements, as filed by the
Insurance Services Office, and must include: (1) Premises and/or Operations; (2) Independent
contraclors and Products and/or completed Operations; (3) Broad Form Property Damage, Personal
Injury and a Contractual Liability Endorsement, including any hold harmless andior indemnification
agreement

1. Products and/or Completed Operations for contracts with an Aggregate Limit of at least
$500,000 for the term of the Contract. Contractor must maintain in force uniil at least three
years after completion of all Work required under the Contract, coverage for Products and
Completed Operations, including Broad Form Property Damage. ,
Personal and Advertising Injury with an aggregate limit of af least $1,000,000.
CGL Reguired Endorsementss Employees included as  insured,  Contingent.
Liabllity/Independent Caontractors Coverage, Canfractual Liability, Waiver of Subrogation,
Premises and/or Operationss, Loading and Unloading.
4. Excess Liability Insurance (Umbrella Policy) with an aggregate limit and per ccourrence fimit

of not less than $5,000,000.

WA

Town is to be expressly included as an Additional Insured on Contractors CGL and Umbrelia
palicies,

Certificate of Insurance

Cantractor must provide the Town Manager or designee with Certificates of Insurance for all
required policies within fiteen (15) days of notification of a conditional award by the Town. The
Certificates of Insurance must not only name the types of policy(iss) provided, but aise must
specifically cite this Cantract and must state that such insurance is-as required by this Contract The
Town ressrves the tight to require the Contractor to provide a certified copy of such policies, upon
written request by the Town Each policy certificate must be endorsed with a provision that not less
than thirty (30) calendar days' written notice must be provided to the Town before any policy or
coverage is cancelled, restrictad, or a material change is made  Acceptance of the Certificateis) is
subject to appraval of the Town Manager or designes.

Additional Insured

The Town is to be specifically included as an Additional Insured for the liability of the Town resulting
from operations performed by or on behalf of Contractor in performance of this Contract, The Town
mus! be named as Additional Insured under the CGL, business automobile insurance and umbrella
policies. Town must be named as an additional insured under Contractor's insurance, inciuding that
applicable to the Town as an Additional Insured, must apply on a primary basis and any other
insurance maintained by the Town will be in excess of and will not conlribute to Contracior's
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insurance. Contractor's insurance must contain a severability of interest provision providing that,
except with respect to the total limits of liabllity, the Insurance must apply to each Insured or
Additional Insured in the same manner as if separate policies had bean issuad to each,

All deductibles or 'self-insured retentions must be declared to and be approved by the Town
Manager. The Contractor is responsible for the payment of any deductible or self-insured ratentions
in the event of any claim.

38 Contractor Datault

14

a2

L2

Event of Default An event of default will mean & breach of the Contract by the Cantracior,
Without limiting the generality of the foregoing and in addition to those instances referrad to
herein as a breach, an Event of Default, will include but not be limited to, the following:

The Contractor has not performed the Services in a timely manner:

The Contractor has refused or falled to supply properly skilled staff or provided sufficient
quantities of staff to perform the Services;

The Contractor has become insolvent or has assigned the proceeds received for the banefit
of the Contractor's creditors, or the Contractor has taken advaniage of any insolvency statute
or debtoricreditor iaw or Fthe Contractor's affairs have been put in the hands of a raéeiver,
The Contractor has failed 1o obtain the approval of the Town where required by the Contract:
Thi Contractor has failed in the representation of any warranties stated herein:

The Contractor has failed to comply with the requirements of the coniract,

Whren, in the opinion of the Town, reasonable grounds for uncertainty exist with respect to
ine Contractor's ability to perform the Work

Notice of Default-Opportunity to Cure. Where an Event of Default (‘Default’) cccurs under
the Contract, the Town may at its sole discretion notify the Canfractor, specifying the basis
for such Default, and advising the Contractor that such Default must be cured within & lime
frame. specified by the Town; or. the Contract with the Town may be terminated. The Town
Is under no obligation to issue such notification. The Town may grant an extension to the
cure period if the Town deems it appropriste and in the best interest of the Town, without
waiver of any of the Town's rights hereunder. The Town, at its sole discretion, may have a
default corrected by its own forces or another contractor and any such costs incurred will be
deducted from any sums due the Confractor under any confract with the Town

The Town Manager or designee may also suspend any payment or part therenf or &
stoppage order uniil such time as the issue(s) concerning compliance are resolved.

Termination for Default Where a Default s not cured within the time specified to cure the
Default, the Town Manager in addition to all remedies available by law, may immediately,
upon written notice to Contractor, terminate this Contract Contractor understands and
agrees that termination of this Contract under this section will not release Contractor from
any obligation accruing prior to the effective date of termination

In the event of termmation by the Town Manager or designee, the Town Manager or
designes may Immediately take possession of sll applicable documentstion and dats,
matenal, equipment, and supplies to which it is entitied to under the Contract or by law.
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Where the Town erronsously lerminates the Contract for defaull. the terminations will be
canverted to a Termination for Convenience, and the Contractar will have no further recourse
of any nature forwrongful termination

40, Termination for Convenience. In addition to cancellation or termination as otherwise provided for
in the Coniract, the Town may at any time, in its sole discretion, with or without cause, terminats the
Contract upon sixty (60) days' written notics to the Contractor. Such Written Notice will state the date
upon which Contractor must cease all Services underthe Contract

Upen receipt of such notice, unless othenwise directed by the Town, the Contractor must, Stop all
Services on the date specified in the natice ("the Effective Date” ) and;

« Take such action as may be necessary for the protection and preservation of the Town's
materials and property;

# Cancel any orders;

* Assign to the Town and deliver to the Town, at a site(s} specified by the Town, any non-
cancelable orders that can not otherwise be used by the Contactor except in the
perfarmance of this Agreement,

= Take no action that will increase the amounts payable by the Town under the Contract and
take reasonable measures to mitigate the Town's liability under the Coniract, and

= All documents, including slectronic documients, related to Services authorized under the
Contract, whether finished or not, must be turned over to the Town, Failure to timely deliver
the documentation will be cause to withhold any payments due without recourse by
Contractor until all documentation is delivered to the Town.

In the event that the Town exercises its right to terminate the Contract pursuant to the Contract the
Town will pay the Contractor for the actual cost, or the fair and reasonable value, as substantisted
by invoice documentation, of any non-cancelable material(s) and equipmant that cannot be used
elsewhere by the Contractor in the performance of its work and pay Contractor for Services rendered
through the lermination date.

In no event, will any payments under this paragraph exceed the maximum cost sst forth in the
Caontract and the amount due hereunder may be offset by payments made to the Contractor or any
claims made against the Contractor. Contractor will not be entitied to lost profits, overhead or
consequential damages as a result of a Termination for Canvenignce. No payments shall be made
to the Contractor until the refurn of the bus(es) and their subsequent inspection. Payments due the
Contractor may be reduced based on the condition of the bus{es) returned to the Town, where the
Town has determined thaf the condition results from the action or lack thereof by the Coniractor,
exclusive of normal wear and tear. All payments pursuant to this Article ars subject to audit in
accordance with Article 30.

41. Claims, Disputes and Mediation. Contractor understands and agrees that all claims ar disputes
betwesn it and the Town upon an alleged violation of the terms of this Contract will be submitted for
resolution in the following manner:

Initia! effort{s) must be made by the Contractor to resolve any issues with the Project Manager or
other Town representative(s) it works with in the coordination and performance of the Services
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Should the initial reselution efforts betwean the Contractor and the Town's Project Manager not end
in a mutual reselution, then the Contractor must notify the Procurement Manager in writing of the
claim or dispute, providing ail supporting documentation. Upon receipt of the Coniractor's
notification. the Procurement Manager will review the issuss relative to the ¢laim or dispute and
issue a written finding. '

Should the Confractor and the Procurement Manager fail lo resolve the claim or dispute, the
Contractor must submit an appeal of the dispute in writing to the Town Manager within thirty (30)
calendar days of the Procurement Manager issuing histher written finding.

Failure to submit such appeal to the Town Manager within the stated timeframe will constitute the
Contractor's acceptance of the Procurement Manager's finding.

Upan receipt of said appeal, the Town Manager will review the issugs reiative to the claim or dispute
and issugs a written decision,

Any dispute of the Town Manager's decision must be received within thirty (30) days after the
decision is issued.

The dispute will then be submitted to non-binding mediation to attempt to prevent lifigation. A
certified mediator, who the parties find mutually acceptable, will conduct any mediation procesdings
in Miami-Dade County, Slate of Florida. The cost of a certified mediator will be shared on a 50/50
basis by the Townand the Contrsctor. Should the claim or dispute not be resolved at mediation, the
parties retain all their legal rights and remedies provided under State law. A party objecting fo a
determination specifically waives all of its rights provided hereunder, including its rights and
remedies under Stale law, If said party fails to comply In sirict accordance with the requirements of
thie section. This process must be followed prior to the Contractor instituting any tawsuit against the
Towrn.

42. Town May Avail Itself of All Remedies. The Town may avail itself of each and every remedy
stated in the Contract Documenis or existing at taw or in equity. The exercise or the beginning of the
exarcise, of one remedy will not be deemed & waiver of the right to axercise, at the same time or
thereafter, of any other remedy.

43. Severability, IT any part of this contract is contrary to, prohibited by, or deemed invalid under
applicable law or regulation, such provision shall be inapplicable and deemed omitted to the extent
s0 contrary, prohibited, or invalid, but the remainder hereof shall not be invalidated thereby and shall
be given full force and effect so far as possible. Notwithstanding the foregaoing, if the result of the
deletion of such provision will materially and adversely affect the rights of either party, such party
may elect, at its option, to terminate the Contract in its entirety. An election to terminate the Contract
based upon this provision shall be made within seven (7) calendar days after the finding by the caurt
hecomes final.

44 Nondiscnimination, During the performance of this Agreement, Contractor agress 1o not
discniminate against any empioyee ar applicant for employment because of race, religion, color, sex.
handicap, marital status, age, or national origin, and will take afiirmative action to ensure that they
are afforded equal employment opportunities without discrimination. Such action shall be taken with
reference to, but not fimited to: recruitment, employment, termination, rates of pay or other forms of
compensation, and selection for training or retraining, including apprenticaship and on the job
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tratning.

45. Negotiated Agreement This Agreement refiscts the negotistion and agreement of the parties.
Nathing contained herein shall be interpreted. by implication or otherwise, as inuring to the benefit or
the disadvantage of one parly in the absence of such mutual negatiation and agreement

46. Contract Document Contains All Terms. This Agreement and all documents Incorporated by
reference contain all the terms and conditions agreed upon by the parties hereto, and no other
agreement, oral or otherwise, regarding the subject matter of this Agreement shall be desmed to
exist or to bind any of the parties hereto, or to vary any of the terms contain hersin.

47 Survival. The parties acknowledge that any of the obligations in this Agreement will survive the
term, termination and cancellation hereof Accordingly, the respective obligations of the Contractar
and the Town under this Agreement that by naturs would continue beyond the termination,
canceliation or expiration thereof, shall survive termination, cancellation or expiration hereof

{Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties have made and exscuted this Agreement on the
respective dates under each signafure. Town of Miaml Lakes, through its Town Manager or
designee and MV Contract Transporiation, Inc, signing by and  through  its
{title of individual) duly authorized lo exscute same.

WITNESS/ATTEST MV Contract Transportation, Inc., a Delaware
corporatiqn e -

Signature =
Signature

o Robert A, Pagorek, CFO
Bript Name, Title Frint Name, Title of Authorized Officer or Official®

ATTEST: (Carporate Seal)

Contractor Secretary

{(Affirm Coniractor Seal, if available)

ATTEST: Town of Miami Lakes, a municipal corporation
of the State of Florida

4

—
ﬁlex Rey, TGWHIMBW

Gina Inguanzo, Tu@

{*) In the event that the Contracior s a corporation, there must be attached the original of the corporate
resolution in the form contained in this Section, of the board of the corporation, authorizing the officer who
signs the Contract to do-so in lls behaif
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WHEREAS, . Inc. desires to enter into a contract with

the Town of Miami Lakes for the purpose of performing the work described in the contract ta

which this resolution Is attached; and

WHEREAS, the Board of Directors at a duly held corporate meeting has considered the

matter in accordance with the By-Laws of the corporation;

Now, THEREFORE, BE IT RESOLVED BY THE BOARD OF

DIRECTORS that the

{type title of officer)

, Is hereby authorized

{type name of officar)
and instructed to enter into a contract, in the name and on behalf of this corporation, with the

Town of Miami Lakes upon the terms contained in the proposed contract fo which this resolution

is attached.

DATED this day of .20

Corporate Secratary

(Corporate Seal)
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MYV CONTRACT TRANSPORTATION, INC.
SECRETARY’S CERTIFICATE
October 20, 2016

The undersigned, being the Secretary of MV Contract Transportation, Inc. (the “Company”),
hereby certifies, in her capacity as the Secretary of the Company, the following:

e The Board of Directors of the Company, acting in accordance with the Company’s
Bylaws, has authorized and approved the Company’s execution, delivery, and
performance of the Transportation Services Agreement between the Town of Miami
Lakes and the Company; and

e The Board of Directors of the Company, acting in accordance with the Company’s
Bylaws, has authorized and instructed Robert A. Pagorek, the Company’s duly
appointed CFO, to execute and deliver the Transportation Services Agreement for and
on behalf of the Company.

IN WITNESS WHEREOF, the undersigned has executed this Secretary’s Certificate to be

effective as of the date set forth above.
1

Lisa Winston Hicks, Secretary




Attachment "A"

Hotrly Rates

M Service Days Hourly Rate
ltem | Deseription of Service : e e
A | CIRCULATOR & ON-DEMAND | Monday - Friday
$25.82 Rate Per Haur
B | ON-DEMAND ONLY | Sunday
334,70 Rate Par Hour
Notes;

» The Town reserves the right to adjust the hours and timing based on actual demand
This also applies to the routes and number of stops, which may be adjusted based on
data gathered by the Coniractor during operations

» All rates include the cost of a Dispatcher.

= Revanue hour is defined as-a unit of time, expressed to the exact minute, measured from
the time the bus leaves the facility in Hialeah, FL until the bus is returned to the facility in
Hialeah, FL. This time shall be known as ‘Gate to Gate”

« Contractor will charge Town a fixed time of 15 minutes per route, per day for fusling time.
If the bus is not fueled each day the Town will not be charged for fueling time

+ The driver shall not delay upon amval and retumn to perform pre-trip and post-trip
inspections.

» The hourly rate for out-of-contract services performad outside narmal operating hours will
be billed at the same rate as sat forth herein or & lower negotiated amount confirmed In
writing signed by both partias,
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